
Table of Contents

EXHIBIT INDEX

2.1

5.1
8.1
8.2

23.1

23.2

23.3

23.4
23.5
24.1*
99.1
99.2
99.3
99.4
99.5
99.6
99.7
99.8
99.9
99.10
99.11·

Agreement and Plan of Merger, dated as of April 21, 2010, by and among Qwest, CenruryLink, and SB44 Ac-quisition
Company (included as AIIDex A to the joint proxy statement prospectus fonning a part oftrus Registration Statement
and incorporated herein by reference)
Opinion ofJones, Walker, Waechter, PoiLevenl, CmTere & Denegre, LLP
Opinion of Wachiell, Lipton, Rosen & KalL
Opinion ofSkadden, Arps, Slate, Meagher & Floln lLP
Consent ofJones, Walker, Waechter, Poitevent. Carrere & Denegre, lLP (included as part of its opinion filed as
Exhibit 5.1 hereto and incorporated herein by reference)
Consent ofWachieII, Lipton, Rosen & Katz (included as part of its opinion filed as Exhibit 8.1 hereto and incorporated
herein by reference)
Consenl ofSkadden, AlpS, Slate, Meagher & Flom LLP (included as part of its opinion filed as Exhibit 8.2 hereto and
incorporated herein by reference)
Consent of KPMG lLP, independent registered public accounting tinn
Consent of KPMG LLP, independent registered public accounting tinn
Power ofAttorney
Consent of BarcIays Capit'dllnc.
Consent of Evercore Group, LLC.
Consent of J.P. Morgan Securities Inc.
Consent of Lazard Frcres & CO.liC
Consent of Deutsche Bank Securities Inc.
ConsenL of Morgan Stanley & Co. Incorporated
Consent of Perella Weinberg Partners LP
Form ofProxy of CenturyLink, Tne.
Form ofVoting Instruction Cards of Centurylink, Inc.
Fonn ofProxy of Qwest Communications International Inc.
Consent ofEdward A. Mueller to be named as a director

'" Previously tiled.

QWEST-FCC-P000266



Exhibit 5.1

July 16, 2010
CenturyLink, Inc.
100 CenlurvLink Drive
Monroe, Louisiana 7 J203
Dear Ladies and Gentlemen:

We have acted as special counsel to CenturyLink, Inc., a Louisiana corporation ("CentUlyLink"), in connection with <i) the proposed merger
contemplated by the Agreement and Plan ofMerger dated as of April 21, 2010 (the "Merger Agreement"), among Qwest Communications International
Inc., a Delaware corporation. CenturyLink and SB44 Acquisition Company, a Delaware corporation and wholly ovmed subsidiary of CenturyLink ("Merger
Sub"), and (ii) the preparation of the Registration Statement on Form S 4 (Registration No. 333 167339) (the "Registration Statement", which term
includes amendments thereto through the date hereof but does not include any other document or agreement whether or not specifically referred to or
incorporated therein or attached as an exhibit, annex or schedule thereto) initially filed by CenturyLink with the U.S. Securities and Exchangc Commission
(the "SEC") on June 4,2010, relating to shares of CenluryLink common stock, $1 .00 par value per share (the "Shares"). issuable in accordance with the
terms and subject to the conditions set forlh in the Merger Agreement.

In connection wilh rendering this opinion, we have examined copies of the Registration Slatement, the Merger Agreemenl, Ihe organizaLional documenls
of CenturyLink, the corpomte records ofCenturyLink pertaining to the authori7.~ltionof the Merger Agreement and Registration SUltemenl, and such other
documents a~ we have deemed nece~saryor appropriate as a basi~ for bur opinion. In conducting our examination, we have assumed without verific·ation. the
legal capacity of all natural persons, the genuineness of all signatures, the authenticity ofall documents submitted to us as originals, the conformity to
original docwnents ofall docwllcnts submitted to us as certified, conformed or photostatic copies, the authenticity of the originals of such copies. the due
authorization, execution and delivery ofall documems by all parties oLher than Century Link and Merger Sub, and the validity, binding efl'ecl and
enforceabilily thereof on all such parLies. As to queslions of fael malel;allo this opinion. we have relied upon lhe
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Century Link, Inc.
July 16,2010
Page 2
accuracy ofcertificates and other comparable documents of officers and representatives of CenturyLink, upon statcrnents made to us in discussions with
CenturyLinJ(s management and upon certificates of public officials.

Based upon and subject to the foregoing, we arc of the opinion that the Shares arc duly authorized and, when issued following the effectiveness of the
Registration Statement in accordance wilh tlle terms and conditions oflhe Merger Agreement (including approval ofsuch issuance by CenturyLink's
shareholders), will be legally issued, fully paid and nonassessable.

We do not express any opinion herein concerning any law other than the Louisiana Business Corporation Law (including the statutory provisions and
repolted judicial decisions interpreting the tllregoing).
. . We hereby consent to the filing of this opinion ",..ith the SEC as an exhibit to the Registration Statement and to the reference to us in the prospectus
fonning a part thereof under the heading titled "Legal Matters." In giving such consent, we do not thereby admit that we are in the category of persons
whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules or regulations of the SEC promulgated thereunder.

Our opinion has been furnished in accordance with the requirements of Item 21 of Form S-4 and hem 60 I(b)(5)(i) of Regulation S-K promulgated by
the sec, and is expressly limited to Ihe mailers set fonh above. We render no opinion, whether by implicallon or otherwise, as to any OLher matters relating
to CenturyLink or to the Merger Agreement, the Registration Statement or any of the transactions contemplated or discussed thereunder.

Very truly yours,

/sf Jones, Walker, Waechter, Poitevent, Can-ere & Denegre, L.LP.
Jones, \valker, Waechter, Poitevent, Carrere & Dcncgre, L.L.P.
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Exhibit 8.1
(Letterhead ofWachtell, Lipton, Ro~en& K<ltz]

July 16,2010
CenturyLink, Inc.
lOO CcnturyLink Drive
Monroe, LA 7 J203
Ladies and Gentlemen:

Reference il:' made to the RegistraTion StaTement on Form S-4 (as amended through The date hereof. the ··Registration Statement") ofCenruryUnk, Inc., a
Louisiana corporation ("CenturvLink"), including the joint proxy ~tatel11ent-prospectus of CenturyLink and Qwest ComJl1unication~International Inc., a
Delaware corporation ("Owest"), f'(mlling a part thereot~ relating to the proposed merger ofSB44 Acquisition Company, a Delaware corporation and
wholly ov.llcd subsidiary of CenturyLink. with and into Qwcs!.

We have participated in the preparation of the discussion set forth in the section entitled "Material U.S. Federal Income Tax Consequences of the
Merger" in the Regi~lration Slatemertl. In our opinion, such di~cLl~~ion oflho~e cDnsequences. insofar as it slJmmarile~ U.S. federal income t1lx law, is
accurate in all material respecls. . •

We hereby consent to the tiling of this opinion with the Securities and Exchange Commission as an exhibit to the Registnltion SUltement, and to the
references therein to us. Tn giving such consent, we do not thereby adm it that we are in 1he category of persons whose consent is required under Section 7 of .
the Securities Act of 1933. as amended.

Very truly yours,
is! Wachtell, Lipton. Rosen & Katz
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[Letterhead ofSkadden, Arps, Slate, Meagher & Flom LLP]
Exhibit 8.2

July 16,2010
Qwest Communications International Inc.
1801 California Street
Denver, CO 80202
Re: Offer 10 Exchange Shares ofCemuryLink Inc
Ladies and Gentlemen:

We have acted ~IS United States tax counsel to Qwest Communications International Tnc·" a Delaware corporation ("Qwest") in connection with the offer
(the "Offer") by Centurylink, Inc., a Louisiana corpomtion, to exchange shares of its common stock for shares of common stock ofQwest, as described in
the .joint proxy slatementfPrOSpCCttls dated July 15.2010 (the "Prospectus"). This opinion is being delivcred in conncction with the Prospectus that was
included in the Registration Statement of CenturyLink, Inc. on Form S 4 (the "Registration Statement") filed with the Securities and Exchange Commission
(the "Commission") under Lhe Securities ACl of 1933. as amended (the "Securities Acn. and in accordance with Ihe requirements of Hem 601 (b)(8) of
Regulation S-K under the Securities Aclo . -

In connection with our opinion, we have examined and relied upon originals or copies, certitied or othelwise identified to our satisfaction, of the
Prospectus, the Registration Statement and such other documents, certificates and ree·oms as we have deemed necessary or appropriate as a basis for the
opinion set forth herein.

In rendering our opinion, we have participated in the preparation of the Prospectus and the Registration Statement. Our opinion is conditioned on, among
other things. thc initial and continuing accuracy of the facts, information, assumptions and representations set forth thcrdn. In our cxamination, '''''C have
assumed the genuineness of all signatures, the legal c.apacily ofnaLural persons, the authenticity of all documents submil1ed 10 us as originals, the
confonnity to original documents ofall documents submitted to us as certified or photostatic copies and the authenticity of the originals of sneh documents.
We also have assumed that the transactions related to the OtTer will be consummated in the manner contemplated by the Prospectus and the RegistraLion
Stalement In addition, we have relied upon statemenls and represenlations oflhe officers and olher represemalives ofQwesl and others, and we have
assumed that such statements and representations are and will continue to be correct without regard to any qualification as to knowledge or belief.

Our opinion is based on the Internal Revenue Code of 1986, as amended, Treasury
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QweSI Communications Illlemalionallnc.
July 16,2010
Page 2
Department regulations promulgated thereunder, judicial decisions, published positions of the Internal Reyenue Senice, and such other authorities as we
have considered relevant, all as in effect as of the date of this opinion and all of which arc su~iect to differing interpretations or change at any time (possibly
with retroactive effect). A change in the authorities or the truth, accuracy, or completeness ofany of the facts, information, documents, corporate records,
staLements. represenlations, or assumptions upon whieh our opinion is based eouldafTeelthe conclusions expressed herein. There can be no assurance,
moreover, thal our opinion expressed herein will be accepted by the Imernal Revenue Service or, if challenged, by a courl.

Based upon and subject to the foregoing, and subject to the qualifications, exceptions, assumptions and limitations contained herein or in the Prospectus,
we hereby confirm that, although the discussion set forth in the Prospectus underthe heading "Material U.S. Federal Income Tax Consequences of the
Merger" docs not purport to discuss all possible United States federal income tax consequences of the Offer to holders of Qwest common stock, it is our
opinion that such discussion constitutes, in all material respects, a fair and accurate summary of the United States federal income tax consequences of the
OtTer under eurrenl United Stales federal income lax law.

Excepl as sel forth above, we express no opinion 10 any party as 10 the lax consequences, whether federal, slale, local or foreign, of the Offer or ofany
transactions related thereto or contemplated by the Prospectus. This Opinion is as of the dale hereof, and we are under no obligation lO supplement or revise
our analysis to reflect any legal developments or factual matters arising subsequent to the date hereof or the impact of any inftlrmation, document,
certificate, rec-ord, statement, representation, covenant, or assumption relied upon herein that becomes incorrect or untrue.

In accordance with the requirements of Item 601 (b)(23) undcr the Securities Act, we hcreby consent to the filing of this opinion as Exhibit 8.2 to the
Registration Statement. We also consent to the use of our name under the headings ·'Material U.S. Feder.tl Income Tax Consequences of the Merger" and
"Legal Matters" in the Registration Statement. In giving such consent, we do not thereby admit that we arc in the category of persons \vhose consent is
required lUlder Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.

Very truly yours,
lsi Skadden Ams Slate Meagher & Flam LLP
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Exhibit 23.4
Consent of Independent Registered Public Accounting Firm

The Board of Directors
CcnruryLink, Inc.:
We consent to the use ofour reports datcd March I, 2010, with respect to the consolidated balance sheets of CenturyTd, Inc. and subsidiaries (the
Company) as of December 31, 20tl9 and 2008, and Ihe related consolidated statements of income, comprehensive income. cash flows. and stockholders'
equity for each of the years in the three-year period ended December 31, 2009, the related financial statemelll schedule, and tIle effectiveness of internal
control over tim\neial reporting as ofDecember 31,2009, which reports appear in the December 31,2009 annual report on Form 10-K ofCenturyTe1, Jnc.
incorporated by reterence in this Registration Statement on Form S-4 and to the referenc·es to our firm under the headings "Selected Historical Financial
Data of CenturyLink" and "Experts" in the joint proxy statement-prospectus, wh ich is pal1 of this Registration Statement. .
Our report on the consolidated fmandal statements and the related financial statement schedule includes an explanatory paragraph regarding the Company's
change in the method of accounting for business combinations, non controlling interests and earnings per share in 2009 and for uncertain tax positions in
2007.
lsI KPMG LLP
Shreveport, Louisian<l
July 16,2010
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Exhibit 23.S
Consent of Independent Registered Public Accounting Firm

The Board ofDirectors
Qwest Communications International Inc.:
We consent to the use of our rcpons dated February 16,2010, with respect to the consolidated balance sheets ofQwest Communications International Inc.
and subsidiaries as of December 31,2009 and 2008, and the related consolidated statements of operalions, stockholders' (deficil) e.quity and comprehensive
income (loss), and cash flows for each of Ihe years in the three-year period ended De-eember 31, 2009, and the efl'ecliveness of internal comrol over
financial reporting as of December 31,2009, which reports appe-dr in the December 31,2009 Annual Report on Form lQ-K of Qwest Communications
International Tnc. incorpordted by reference in this Regh.trat ion Statement on Form S-4 and to the references to our finn under the he.'ldings, "Selected
Historical Financial Data of QwesC imd "Experts" in the joint proxy sUltement-prospectus, which is pim of this Registration Statement.
Our report with respect to the consolidated financial statements refers 10 the ~'cst Communications International Inc.'s adoption of Financial Accounting
Standards Board (FASB) Interpretation No. 48. Accuunling/or Uncertainty inlncume Tw.:es. an ;nlerprelaliun u/FASB SWlemeni Nu. 109 (FASB
Accounting Standards Codificalion (ASC) 740), effective January I, 2(}{17, and FASS SlatT Position (FSP) APB 14-1, AccountingjiJr Com'ertihle Debt
imh'wnents That May St' Settled in Ca.,h Upon Com'ersion (including Partial Ca.~h Settlement) (ASC 470), and FSP Emerging Issues Task Force 03-06-1,
Determining W"hether Instruments Granted in Share-Based Paymenl Transactions Are Participaling Securities (ASe 260), effective January 1,2009.
lsI KPMG LLP
Denver, Colorado
July 15,2010
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CAPJTAt~

Exhibh 99.1

145 SC'\"ent.h A"\"enu~

New York'! NY 1:U019
Vldt~d Sta1es

July 16,2010
CO:'lSENT OF BARCLAYS CAPITAL ]~C.

We hereby consent to (i) the inclusion of our opinion letter, dated April 21,2010. to the Board of Direetors of CenturyTel. Inc. (the "Company"), as an
Annex to lhejoirtt proxy stalement-prospectus lhat fom)s a part oflhe Regislnllion Stalement on Form $-4 oflhe Company, as filed by lhe Company on
July 15,2010 (lhe "Regislration Statement"), relating LO the proposed business combina1ion transaction belween lhe Company and Qwest Communications
International Inc. and (ii) the references in the Regislration Slatemenlto such opinion and our firm in lhe Registralion Statement under the heading
"Opinions ofCenturyLink's Financi<lJ Advisors",
In giving such consent, we do not admit th<lt we come within the category of persons whose consent is required under Section 7 ofthe U.S, Securities Act of
1933, as amended, or the rules and regulations adopted by the U.S. Securities and Exchange Commission thereunder, nor do we admit that we arc experts
with respect to any part of lhe Registration Statement within the meaning of tbe teTIn "experts" as used in the U.S. Securities Act of 1933, as amended, or
the rules and regulations of the U.S. Securities and Exchange COllU11ission thereunder. Additionally, such consent is not intended to broaden'the group of
recipients to which the opinion is addressed or to broaden the scope of tlW opinion provided.

Very lruly yours,

BARCLAYS CAPITAL INC.

By: !si Barry Boniface

Name: Ban)' Boniface
Title: Managing Director
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Exhibit 99.2
Evcrcorc Group L.L.c.

July 16,2010
The Board ofDirectors
CenturyLink, Inc.
100 CcnturyTcl Drive
Monroe, LA 71203

\Ve hereby conscnt to the inclusion of our opinion Jelter, dated Apri12l, 2010, to the Board of Directors ofCenruryTcI, Inc. (now knO\\-'D as
CemuryLink, Inc.) as Annex C LO, and reference Lhereto under Lhe caplion~ "Summary - Opinions of CenturyLink'~ Financial Advi~ors:' "The Issuance of
CemuryLink Share~ And The Merger - Background oflhe Merger," "The Issuance ofCenluryLink Shares And The Merger - CenLuryLink's Reasons for
the Merger; Recommendation of the Stock Issuance by the CenturyLink Board of Directors," and "The Issuance of CenturyLink Shares And The Merger­
Opinions of Centurylink's Financial Advisors" in, the joint proxy statement-prospectus relating to the proposed merger of a wholly owned subsidiary of
CcnturyLink, Inc. with and into Qwest CommWlications InternationalJnc., which fOffilS a part of Amendment Nol to the Registration Statement on Form
S 4 of CenturyLink, Inc.

By giving such consent, we do nol admiL and hereby disclaim Ihat we are experts wilh respecL LO any parI ofsuch Regislralion Slalemenl within Ihe
meaning of the lenn "ex.pert" as used in, or lhal we come within the caLegory ofperson~ whose consent is required under, lhe Secllritie~ Act of 1933, as
amended, or the rules and regulations of Lhe Securities and Exchange Commission promulgaled thereunder.

isi EVERCORE GROUP L.L.c.
EVERCORE GROUP L.L.c.
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Exhibit 99.3
CONSENT OF J.P. MORGAN SECURITIES INC.

We hereby consent to (i) the use of our opinion letter dated April 21,2010 to the Board ofDirectors ofCenturyLink, Inc. (the "Company") included in
Annex D to the Amendment No. 1 to the Joint Proxy StatemcntfProspcctus relating to the proposed merger of the Company and Qwest Communications
International Inc. and (ii) the references to such opinion in such Joint Proxy StatementfProspccttlS. In giving such consent, we do not admit thatwe come
within the category ofpersons whose consent is required under Section 7 of the Securities Act of '1933, as amended, or the rules and regulations of the
Securities and Exchange Commission thereunder, nor do we hereby admit that we are expens with respect to any part ofsuch Registration Statement within
the meaning of the tenn ··expens" as used in the Securities Act of 1933, as <lmended, or the rules and regulations of the Securities <md Exchange
Commission thereunder.

J.P. MORGAN SECURITIES INC.

By: lsI Marco J. Caggiano
Name: Marco J. Caggiano
Title: Managing Director

July )6,2010
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Exhibit 99.4
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The Board of Directors
Qwesl Communications Imemalionallnc.
1kO I Califomia Streel
Denver, Colorado k0202
Dear Members of the Board:
We hereby consent to the inclusion ofour opinion letter, dated April 21,2010, to the Board ofDirectors ofQw~1 Communications Intemationallnc.
("Qwcsf') as Annex E to, and reference thercto undcr the headings "Swmnary - The Merger and the Merger AgreenK"l1t - Opinions of Qwest's Financial
Advisors", "The Issuance ofCenluryLink Shares and the Merger- Qwest's Reasons for the Merger; Reconunendation of the Merger by the Qwest Board
of Directors" and "The Issuance ofCenluryLink Shares and the Merger - Opinions of Qwest 's Financial Advisors" in, Amendment NO.1 \0 Ihe joint
proxy statementfprospectus relating 10 the proposed transaction involving Qwest and CenturyLink, Inc. ("CenturyLink'"), which joint prox.y
statement/prospectus fonns a part of the Registration Statemenl on Foml S-4 ofCenluryLink (lhe "Regislralion Statemenl t7

). By giving such consent, we do
not thereby admitlhat we are experts wilh respect 10 any pari ofsllch Registralion Stalement \.vithin the meaning of the lerm "expert" as used in, or lhal we
come within the category ofpersons whose consem is required under, the Securities ACl of 1933, as amended, or lhe rules and regulalions oflhe Securities
and Exchange Commission promulgated thereunder.

Very truly yours,

LAZARD FRERES & CO. LLC

By: 1':01 Marc H. Kat7-

July 16,2010
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Exhibit 99.5
Qwe~1 Communic-atiom~ TntemationalTnc.
1gOT Cal ifomia Street
Denver, CO 80202
(303) 992 1400

CONSEI\T OF DEUTSCHE BAI\K SECURITIES I~C.

Dear Members of the Board ofQwest Communications International Inc.:
We hereby consent to (i) the inclusion ofour opinion letter d<lted April 21, 2010 to the Board ofDirectors ofQwest Communications Intemationallnc. (the
"Company") as Annex F to Amendment No.1 to the Joint Proxy Statement/Prospectus forming pmt of the Registration Statement on Fonn 8-4 of
CemuryLink,lnc. (·'Centuryl.ink") and the Company related to the merger of the Company and CenturyLink and (ii) the referenc-es made to our firm and to
such opinion in the Joint Proxy StatementfProspectus under the beadings "SwlUuary - The Merger and the Merger Agreement - Opinions of Qwest's
Financial Advisors", "The Issuance ofCenturyLink Shares and the Merger - Qwcst's Reasons for the Merger; Recommendation of the Merger by the
Owes! Board of Directors" and "The Issuance of CenturyLink Shares and the Merger - Opinions of Qwest's Financial Advisors:' In giving such consent,
we do not admit that we come within the category of persons whose C·Ollsenl is required under Section 7 of the Securities ACl of 1933, as amended (the
"Securities Act"). or the rule~ and regulations of the Securities and Exchange Commission promulgated thereunder, nor do we admit that we are experts
with respect to any part of the Registration Statement within the meoming of the tenn "expel1" as used in the Seeuritie~ Act or the rules and regulations of
the Securities and Exchange Commission promulgated thcreunder. Such consent docs not cover any amendments to the Registration Statement.

Is/ Deutsche Bank Securities Inc.
Deutsche Bank Securities Inc.

New York. New York
July 15,2010
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Exhibit 99.6
COl'iSE~T OF MORGA1\" STANLEY & CO.I1\"CORPORATED

We hereby consent to the use in Amendment No. 1 to the Registration Statement of CenturyLink, Tnc. ("CenturyLink") on Form S-4 and in the Joint Proxy
StatemenvProspectus of CenmryLink and Qwest Communications International Inc., which is part of the Registration Statement, of our opinion dated
April 21, 2010 appearing as Annex G to such Joint Proxy StatementtProspectus, and to the description of such opinion and to the references to our namc
contained therein under the headings "Summary - The Merger and lhe Me-rger Agreemenl- Opinions of QwesL's Financial Advisors" and "The Is..'mance
ofCenLuryLink Shares and the Merger- Background oflhe Merger;" "- Qwesl'S Reasons for lhe Merger; Recommendation ofthe Merger by the Qwesl
Board ofDirectors; and .;- Opinions ofQwest's Financial Advisors:' Tn giving the foregoing consent, we do not admit that we come within the category of
persons whose wnsent is required under Section 7 of the Securities Act of 1933, as amended (the "Securities Act"), or the rules and regulations
promulgated thereunder, nor do we admit that we are experts with respect to any part of such Registration Statement within the meaning of the term
"experts" as used in the Securities Act or the mlcs and regulations promulgated thereunder.

MORGAN STANLEY & CO. INCORPORATED

By: lsI Christopher Bartlett
Chrislopher Banlel1
Execulive Direclor

New York, New York
July 15.2010
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Exhibit 99.7
Consent of Perella Weinberg Pm1ners iP

We hereby consent to the use in Amendment No.1 to the Registration Statement on Form S-4 of Centurylink, Inc. (the "Registration Statement") and in
the Proxy StatcmcntfProspecms ofCenttlryLink.lnc. and Qwest Communications International Inc., which is part of the Registration Statement, ofour
opinion dated April 21, 2010 appearing as Annex H to such Proxy Statement/Prospectus. and to the description of such opinion and to the references to our
name contained therein under the headings "Summary - The Merger and the Merger Agreement - Opinions of Qwesl's Financial Advisors - Pere11a
Weinberg Partners LP", "The Issuance of CenturyLink Shares and the Merger - Background ofLhe Merger", "The Issuance ofCenturyLink Shares and Lhe
Merger - Qwest's Reasons for the Merger; Recommendation of the Merger by the Qwest Board of Directors - Other Factors Considered by the Qwest
Board of Directors" and ·'The Issuance of CenturyLink Shares and the Merger - Opinions of Qwesfs Financial Advisors - Opinion ofPerella Weinberg
Pm1ners iP." Tn giving the foregoing consent, we do not admit that we come within the category of persons whose consent is required under Section 7 of
the Securities Act of 1933, as amended (the "Securities Act"). or the mles and regulations promulgated thereunder, nor do we admit that we are experts with
respect to any part of such Registration Statement within the meaning of the teon "experts" as used in the Securities Act or the mles and regulations
promulgated thereunder.

/s/ PERELLA WEINBERG PARTNERS LP
PERELLA WEINBERG PARTNERS LP

New York, New York
July 16,2010
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Exhibit 99.8
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· C123456789 000004000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 000000000.000000
ext MR A SAMPLE DESIGNATION (IF ANY) 000000000.000000 ext 000000000.000000 ext ADD 1 Electronic
Voting Instructions ADD 2 ADD 3 You can Yote by Inte-met or telephone! ADD 4 Available 24 hours a day, 7 days
a week! ADD 5 Inst~ad ofmailing your proxy, you may choose one of the two voting ADD 6 methods outlined
below to vote your proxy. VALlDATJON DETAILS ARE LOCATED BELOW IN THE TITLE BAR. Proxies
submitted by the Internet or telephone must be received by ] :00 a.m., Central Time, on August 24,2010. Vote by
Internet· Log on to the Internet and go to www.investOIvote.com/CTL· Follow the steps outlined on the secured
website. Vote by telephone· Call toll free 1-800-652-VOTE (8683) within the USA, US territories & Canada any
time on a touch tone telephone. There is NO CHA RGE to you for the call. Using a black ink pen, mark your votes
with an X as shown in X • Follow the instructions provided by the recorded message. this example. PIca.....e do not
write outside the designated areas. Special Meeting Proxy Card 123456789012 345 ~ IF YOU HAVE NOT
VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ~ + A Proposals - The Board of
Directors recommends a vote FOR Proposals] and 2. For Against Abstain For Against Abstain]. A proposal to
approve the issuance of shares of CenturyLink 2. A proposal to approve the adjournment of the Meeting~ ifcommon
stock in connection with the merger contemplated by necessary, to solicit additional proxies if there are not the
Agreement and Plan of Merger, dated as of April 21, 2010, sufficient votes for the proposal to issue CenturyLink by
and among Qwest Communie-ations International Inc., the common stock in connection with the merger. Company,
and SB44 Acquisition Company, as such agreement may be amended from time to time. 3. In their discretion to vote
upon such other business as may properly come before the Meeting. B Non-Voting Items Change of Address­
Please print new address below. C Authorized Signatures - This section must be completed for your vote to be
counted. - Date and Sign Below Plca..<;e sign exactly as name appears herein. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. If a corporation, please sign in filiI
corporate name by president or ot}ler authorized onicer. If a partnership, please sign in partnership name by
authorized persons. Date (mm/dd/yyyy) - Please print date below. Signature 1 - Please keep signature within the
box. Signature 2 - Please kcep signature within the box. C 1234567890 J N T MR A SAMPLE (THIS AREA IS
SET UP TO ACCOMMODATE 140 CHARACTERS) MR A SAMPLE AND MR A SAMPLE AND MR A
SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND 0 2 A V 0 2 6 3 4 7 I MR A SAMPLE AND MR A
SAMPLE AND MR A SAMPLE AND + 017WOB .
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Proxy- CENTURYIJNK1 iNC.

THIS PROXY IS SOUCITED ON BEHALF OF 'THE BOARD OF DIRECTORS
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~ IF YOU HAVE NOT VOTED VLA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION,
DETACH AND RETIJRN THE BOTTOM PORTION IN TIlE ENCLOSED ENVELOPE. ® Proxy - .
CENTURYLINK, INC. TIllS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS The
undersigned hereby constitutes and appoints GlenF. Post, HI or Stacey W. Goff, or either afthem, proxies tor the
undersigned, with full power of substitution, to represent the undersigned and to vote all of the shares of common
stock and voting preferred stock (collectively, the "Voting Shares") of CenturyLink, Jne. (the "Company") that the
lmdersigned is entitled to vote at the special meeting of shareholders of the Company to be held on August 24, 2010,
and at any and all adjournments thereof (the "Meeting"). ln addition to serving as a Proxy, this card will also serve
as instmctions to each agent (collectively, the "Agents") of the Company's dividend reinvestment plan or employee
stock purchase plans (collectively, the "Plans") to vote in the manner designated on the reverse side hereof the
shares of the Company's common stock held as of July 13, 2010, in the name of any Agent and credited to any
accOlmt of the lmdersigned in accordance with any of the Plans. Upon timely receipt of this Proxy, properly
executed, all of your Voting Shares, including any held in the name of any Agent, will be voted as specified. The
Board ofDirectors recommends that you vote FOR hems 1 and 2 listed on the reverse side hereof. If this Proxy is
properly executed but no specific directions arc given, all of your Voting Shares will be voted in accordance with
these recommendations. (Please See Reverse Side)
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· MMMMMMMMMMMM MMMMMMMMMMMMMMM C123456789 000004 000000000.000000 ext
000000000.000000 ext 000000000.000000 ext 000000000.000000 ext 1vIR A SAMPLE DESIGNATION (IF ANY)
000000000.000000 ext 000000000.000000 ext ADD 1 Electronic Voting Instructions ADD 2 ADD 3 You can vote
by ]ntemet or telephone! ADD 4 Available 24 hours a day, 7 days a week! ADD 5 Instead of mailing your proxy.
you may choosc onc of thc two voting ADD 6 method() outlined below to vote your proxy. MMMMMMMMM
VALlDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR. Proxies submitted by the Internct or
telephone must be received by 1:00 a.m., Central Time, on August 19, 2010. Vote by Internet • Log on to the
Internet and go to www.investorvote.com/CTL1 • Follow the steps outlined on the secured website. Vote by
telephone· Call toll free 1-800-652-VOTE (8683) within the USA, US territories & Canada any time on a touch
tone telephone. There is NO CHARGE to you for the call. Using a black ink pen, mark your votes with an X as
shown in X • Follow the instructions provided by the recorded message. this example. Please do not write outside
the designated areas. Special Meeting Voting Instruction Card 123456789012345 3 IF YOU HAVE NOT VOTED
VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE
BOTTOM PORTION IN THE ENCLOSED ENVELOPE. 3 A Proposals - The Board ofDircctors of the
Company recommends that you vote FOR Hems 1 and 2 listed below. Upon timely receipt of these instnlctions,
properly executed, the Undersigned's Votes will be cast in the manner directed. If these instmctions are properly
executed but no specific directions are given with respect to any orthe Undersigned's Allocable Votes or the
Undersigncd's Proportionate Votes, these votes will be cast in accordance with the + Board's recommendations. 1.
A proposal to approve the issuance of shares of CenturyLink common stock in connection with the merger
contemplated by the Agreement and Plan of Merger, dated as of April 21,2010, by and among Qwest
Communications International Inc., the Company, and SB44 Acquisition Company, as such agreement may be
amended from time to timc. For Against Abstain for Against Abstain A. Undersigned's B. Undersigned's Allocable
Votes: Proportionate Votes: 2. A proposal to approve the adjournment of the Meeting, if necessary, to solicit
additional proxies if there are not sutlieient Yotes for the proposal to issue CenturyLink common stock in connection
with the merger. For Against Abstain For Against Abstain A. Undersigned's B. Undersigned's Allocable Votes:
Proportionate Votes: 3. The Trustee is hereby directed to authorize thc Company's proxies to vote in their discretion
upon such other business as may properly come beforc the Mecting. B Non-Voting items Change ofAddress­
Please print new address below. C Authorized Signatures - This section must be completed for your vote to be
counted. - Date and Sign Below Please sign exactly as name appears herein. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. Date (mm/dd/yyyy) - Please print date
below. Signature 1 - Please keep signature within thc box. Signature 2 - Please keep signature within the box. C
1234567890 J NT MR A SAMPLE (THIS AREA IS SET UP TO ACCOMMODATE 140 CHARACTERS) MR A
SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND
MMMMMMMI UP X 0 2 6 3 4 7 3 MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND +
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VOTING INSTRUCTiONS .,-,= CENTURYUNK UNION 401{k} PLAN AND TRUST

r~::r :;i;f;~~ef~~~~!.F~~~j. Ef:Pn~~ ~T~j ~~ ~~1\3~~~~:c·1~ij:,/::].~/:~ {tr thf~ :~r.t<~(:t~~~r~J<~~:~~e~r~i!:j:p~';~r: :~~:~ ~~E~!1t~iW~/~_;T:~~ !n:L __ a~ a:~~;e~~~d~?:j '~ihB ~?1;:r:;:~;·J. '!:~~~n~t~~ ~:rrjttfl~~::ts :t. ;4~.(~~{~~

t~t:h:~~ ;rtiJ~$~ {~Gtt~;;;~:H1~y :~~h~ ~;fnI$.~t~{~t? t~5- d!:;F.;:~tt;;i tn?~1tr::3 <:~1 :{h~i ~:;:~l~ .ID ~~;:1R ~lth~~ ~t,~r.t~i:a~ :mrjt1~~f!fJ trl ~:~:ii:r-~t~~d~~r5- ~;~ ~::8nf.-;jtytJr~; .. jf!~. nh~; ·~t:t:r.;nplnr!1~1~

t,:~ :t~* ?~~.h~ {;l~' .1i.~~~iJ::;:f :~;:ik ~(~ f~:j. {;r~J) ,(L~~ {::;~(i t"H :H:~i'!~~U~'~1h;~:~-~;j :tft~r~~~( n:f::~ '·~t~ef,'.t~j~f·i·1 :~t! u~~ :mont!~t t~~;!{~~~~t~~ ~:'::~r~~'!; ((I ~?~r ~jhta~et -{~f rg~ :C;~-Etnv;~f~Y;$

<:J~;:'t~t~li:i~~ ~?!:;J<~:J: ?·;~t!~ b}" j~~~ T~u~~~£;-; ?,:"7~{;: ~~~:'8~:H~8~i L~,;' :1h~ ~;.r;i~(·i ~t.a!:r;'t;:~~ .!;{ !h8 ~iln~~St$t~lt~8~:: i~~? ,~;Jf .Si,dJ 1;~:,:t~)l:)~ ~r~. :~~~";~~;(s\~~i~f::* ·~dir~ ~~h$ ~!t~);,:;~;j(~t:~~ s)f t~~:$

:;'!~J:'! nt!if.J :':~J:'~;jH~fH:'~5;:~f~;t~) At~::<~~{t~~~~ ~~;A~£~t;8~1;~[~;. i;}t~: r~~tl~~:~ i~~ n"~~~· :":~~}h~ ~~;! t~~~!- ~~~h:~!~~~~::: t4 t~'i~;' :;:;~d~-Et~t:;i;~~!!'~: pt;.1tl~;!~1 ~)(f :h~! 'On~;E~ j~k:~~ Of ~J:ib~ "!~Hd~ :~nfi :(jt:!
thE~ ~'~u7'~'iu~~~" Of :t"U:["~~· -:!~k:~:0t~:~~~ "!u '~h~~ ~A~~:!J~r~:j'g~~~~~~~ njl2!~;~~~nCI~(;~nd :i:il:~St~~~'~r t:: u. ~~AtnuiJ ~~~~~];~iHBd ~k~ the· F:~lgr:) ~"::'.[!::t :a~!~ J~tt~~ttj.8~jjJ· t~:{!H :g~!;;J~~!:g :~~i thE!
::Q;T:_~,n:n~'~ C[fr~T~~~:~>~': :~t{L[:t.: t·-;t~~d t~":! ~~'H~: TF~:S~!2'~: ~J~~ or )u~:~: ~~: 2(!~ U: JU~ ~C~ ·'~!(!~~-C~"· pn':ip12![':~!: ~~::~~~:~t.J]~d 'iiJ1,nq ~qSl~utU()n~\. ~~.~8 r::;~ tr~!8h.~ n:{i!::~ii:,:;j :~?rk;i' t~~~ tht~

·1;~:·:t:~:Q :JE~.3ijhf:-€ :~p~~:~F:;:y.J !-~j.J~~':~~;"':(rl3~E·r!:~~tj lr) :·n:j~:;::d':.ic~:;i :':~j ~~~:E IUnd1:ir~~;L~nt}:r ~ F-"'rfLr(~~1:cr~~!1i~ ~/G~i:~~~r~ C1r:~~ f;'~;~B~~;t~~(~;r:i' w~1h 'tt:E ·tjT~ii~E~r:~!;grif:H:rS; ~;E::~~:::H~~e'

I'~"(d~~,;: ,;~~. U'=l~l -~J~':d~~!~J9~H~~1:~::~ ~I;G~~~;!~: .~

fOR YOUR VOrES TO Sf C(H;NYEO, rHf tRusTEE Must ~EC£fVE rH~S CARD! ~ROPf.Rl.Y COMPL.Eif.D~8-Y lHt; CLOSE: Of EUSINfSS ON
AUGUST -:9, t.010~OR MuSl R.Eef-IVE YOlJR VOflNG ~N$rffUCTK;NS BY TELEPHONE OR THE ~N"rERNt:T SY it,t, TfME SPEt;1F~EO ON tHt,
OTHE~ ,Sm'E OF n~IS CARD,

QWEST-FCC-P000289



3 tF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE,FOLD ALONG THE PERFORATION,
DETACH AND REruRN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. 3 VOTING
INSTRUCTIONS - CENTURYLINK UNION 401{k) PLAN AND TRUST The lmdersigned, acting as a "named
fiduciary" of the above-referenced plan of CenturyLink, Inc., as amended (the "Plan"), hereby instructs T. Rowe
Price Trust Company (the '"Trustee"), as directed trustee of the Plan, to vote at the special meeting of shareholders
of CenturyLink., Inc. (the "'Company") to be held on August 24, 2010, and any and all adjournments thereof (the
"Meeting"), in the manner designated herein (i) all shares of the Company's common stock held by the Trustee and
credited to the Plan account of the undersigned as of July 13,2010, in accordance with the provisions of the Plan
(the "Undersigned's Allocable Votes") which are listed to the right of the address of the undersigned printed on the
other side of this card, and (ii) the number of votes allocable to the undersigned (determined pursuant to a formula
specified in the Plan) that are attributable to all shares of the Company's common stock held by the Trustee as of
July 13,2010, as to which properly executed voting instructions are not timely received prior to the voting deadline
specified herein (referred to individually as the "Undersi1:,1f1ed's Proportionate Votes" and collectively with the
Undersigned's Allocable Votes as the '"Undersigned's Votes"). Please mark, sign, date and return these instructions
promptly lIsing the enclosed envelope. FOR YOUR VOTES TO BE COUNTED, THE TRUSTEE MUST
RECEIVE THIS CARD, PROPERLY COMPLETED, BY THE CLOSE OF BUSINESS ON AUGUST 19,2010,
OR MUST RECEIVE YOUR VOTING INSTRUCTIONS BY TELEPHONE OR THE INTERNET BY THE TIME
SPECIFIED ON THE OTHER SIDE OF THIS CARD.
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